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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To be Held October 23, 2014

To the Stockholders of Chimera Investment Corporati

We will hold the annual meeting of the stockhold&fr€himera on October 23, 2014, at 3:00 p.m., N®nk time, at the Warwick Hotel, 65 West 54th Sty
New York, New York 10019, to consider and vote loa following proposals

To elect three Class | directors to serve until @unual meeting of stockholders in 2017 and urdildn her successor is duly elected

qualified;

To elect two Class Il directors to serve until amnual meeting of stockholders in 2015 and unsildii her successor is duly elected
qualified;

To elect two Class Il directors to serve until @mual meeting of stockholders in 2016 and urigildn her successor is duly elected
qualified;

To approve a nc-binding advisory resolution on our executive congagion;
To ratify the appointment of Ernst & Young LLP as independent registered public accounting firm2@14; anc
To transact such other business as may properlg dmfore our annual meeting or any adjournmenbstgenement therec

Only our common stockholders of record at the clifSkusiness on August 28, 2014, the record datéhtpannual meeting, may vote at the annual mg
and any adjournments or postponements of it.

Your vote is very important. Please exercise youight to vote.

If you attend the annual meeting in person, you mékd to present your admission ticket, or an aetetatement showing your ownership of our corr
stock as of the record date, and valid governnemteid photo identification. The indicated portiéry@ur proxy card or voter instruction card willrge a:
your admission ticket.

Our board of directors recommends that you vote:

“FOR’ the election of each of the nominees as direc
“FOR’ approval of the nc-binding advisory resolution on executive compeisgtianc
“FOR’ the ratification of the appointment of Ernst & YaubLP as our independent registered public accagrftim for 2014,

By order of the board of directors,

(/ 7 3

A l (\I’-

Secretary

September 10, 2014

Important Notice Regarding the Availability of Proxy Materials
for the Stockholder Meeting October 23, 2014.
Our Proxy Statement and 2013 Annual Report to Stodkolders are available at www.proxyvote.com.
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1211 AVENUE OF THE AMERICAS, SUITE 2902
NEW YORK, NEW YORK 10036

2014 ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

Chimera Investment Corporation (“Chimera”, “we” ufd or “us”) is furnishing this proxy statement in connectiohmour solicitation of proxies to be vo
at our 2014 annual meeting of stockholders. We kdld the annual meeting at the Warwick Hotel, 6Bs\54th Street, New York, New York 10019
October 23, 2014 at 3:00 p.m. New York time, ang postponements or adjournments thereof. We arairsg this proxy statement and the enclosed
to our stockholders commencing on or about Septettithe2014.

| QUESTIONS AND ANSWERS ABOUT THE MEETING |

Q: What am | voting on?
Q) Election of directors as follown

° Election of three Class | directors, Paul Donlitark Abrams and Gerard Creagh, to serve until omual meeting of stockholders in
2017 and until his or her successor is duly eleatetiqualified

° Election of two Class Il directors, Dennis M. Maley and Paul A. Keenan, to serve until our annwesdting of stockholders in 2015
and until his or her successor is duly electedqraified;

° Election of two Class Il directors, John P. Redhd Matthew Lambiase, to serve until our annueting of stockholders in 2016 and
until his or her successor is duly elected andified)

2) Approval of a no-binding advisory resolution on our executive congagion; anc
3 Ratification of the appointment of Ernst & YoungRlas our independent registered public accounitingfér 2014.
How does the board of directors recommend that | vie on these proposals

Our board of directors recommends that you v

(1) “FOFR" the election of each of the nominees as direc
2) “FOR" approval of the nc-binding advisory resolution on executive compeiasgatand
3 “FOR" the ratification of the appointment of Ernst & YaubLP as our independent registered public accogrftrm for 2014.
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Who is entitled to vote at the meeting’

Only common stockholders of record as of the clifdeusiness on August 28, 2014, the record dategiatitled to vote at the meetir

What quorum is required for the meeting?
A quorum will be present at the annual meeting ihaority of the votes entitled to be cast are @ngsin person or by proxy. Since there v
1,027,559,175 outstanding shares of common staak entitled to one vote per share, as of the dedate, we will need at least 513,779,588 \
present in person or by proxy at the annual medting quorum to exist. If a quorum is not pressrthe annual meeting, we expect that the a
meeting will be adjourned to solicit additional pies.

What are the voting requirements that apply to theproposals discussed in this proxy statemeni

The voting requirements are as folloy

Proposal Vote Required Discretionary Voting Allowed?
1)Election of director: Majority on a No
per director basi
2)Advisory vote on our executive compensa Majority of No
votes cas
3)Ratification of the appointment of Ernst & YouhbP Majority of Yes
votes cas

“Majority of votes cast” means a majority of thete® cast at the annual meeting on the proposal.

“Majority on a per director basisheans the affirmative vote of a majority of all tretes cast on the election of a director on adpector basis at
meeting of stockholders duly called and which argoois present shall be sufficient to elect suechaor.

What is the effect of abstentions and broke* non-votes” ?

An abstention is the voluntary act of not votingebgtockholder who is present at a meeting andezhto vote. Abstentions will be treated as st
that are present and entitled to vote for purpo$eetermining the presence of a quorur

Discretionary voting occurs when a bank, brokemthier holder of record does not receive votingrutiions from the beneficial owner and vc
those shares in its discretion on any proposab aghich the rules of the New York Stock Exchangarpesuch bank, broker, or other holde
record to vote. When banks, brokers, and otheatdnslof record are not permitted under the New Yatdck Exchange rules to vote the benel
owner’'s shares on a proposal, and there is at leasttbee groposal on which discretionary voting is ai#al, the affected shares are referred
broker “non-votes.” Broker “non-votestill be treated as present and entitled to votepimposes of determining the presence of a quortutime
annual meeting.

Abstentions and broker norotes, if any, will have no effect on the electiointhe directors (Proposal No. 1), the advisoryevoh our executiy
compensation (Proposal No. 2) or the ratificatibthe appointment of Ernst & Young LLP (Proposal.ISh
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How will my shares be voted if | do not specify howhey should be voted’

Properly executed proxies that do not contain gpiirstructions will be voted as follow

1) Proposal No. 1: FOR the election of directc
2) Proposal No. 2: FOR the advisory vote on our exeewompensation; ar
3) Proposal No. 3: FOR the ratification of Ernst & YhguLLP as our independent registered public acéogitrm.

The individuals named as proxies by a stockholday wote for one or more adjournments of the anmesting, including adjournments to pel
further solicitations of proxie:

We do not expect that any matter other than thpgsals described above will be brought before tireial meeting. If, however, other matters
properly presented at the annual meeting, the idgials named as proxies will vote in their disaet

What do | do if | want to change my vote~

You may revoke a proxy at any time before it isedbby filing with us a duly executed revocationpodxy, by submitting a duly executed proxy tc
with a later date or by appearing at the annuatimg@nd voting in person. You may revoke a prbyyany of these methods, regardless of the m
used to deliver your previous proxy. Attendancthatannual meeting without voting will not itsedivoke a proxy

How will voting on any other business be conductec

Other than the three proposals described in tlugypstatement, we know of no other business todmsidered at the annual meeting. If any ¢
matters are properly presented at the meeting, signed proxy card authorizes Matthew Lambiase,Ghief Executive Officer and President,
Rob Colligan, our Chief Financial Officer and Searg, to vote on those matters in their discret

Who will count the vote?
Representatives of Broadridge Financial Solutitms, the independent Inspector of Elections, walint the votes
Who can attend the annual meeting’

All stockholders of record as of the close of basgon August 28, 2014 can attend the annual ngeefthough seating is limited. If your shares
held through a broker and you would like to attguidase either (1) write us at Investor Relati@isimera Investment Corporation, 1211 Avent
the Americas, Suite 2902, New York, New York 10@3&mail us at investor@chimerareit.com, or (2hftio the meeting a copy of your broket
account statement or an omnibus proxy (which yougeg from your broker

In addition, you must bring valid, governmersued photo identification, such as a drigditense or a passport. If you plan to atteneage chec
the box on your proxy card and return it as diréaie the proxy card. In addition, if you are aarecholder of common stock, your name is sul
to verification against the list of our record hedsl on the record date prior to being admittedhéoannual meeting. If you are not a record hdbad
hold shares in street name, that is, with a brottealer, bank or other financial institution thatv&s as your nominee, you should be prepat
provide proof of beneficial ownership on the recdate, or similar evidence of ownership. If you i provide valid government issued pt
identification or comply with the other proceduresglined above upon request, you will not be adsdito the annual meetin




Security measures will be in place at the meetingdlp ensure the safety of attendees. Metal uetesimilar to those used in airports may
located at the entrance to the auditorium and ¢agfs, handbags and packages may be inspectechnwoas or recording devices of any kinc
signs, placards, banners or similar materials, bgyrought into the meeting. Anyone who refusesaimply with these requirements will not
admitted.

How will we solicit proxies for the annual meeting®

We are soliciting proxies by mailing this proxytst@ent and proxy card to our stockholders. We péal the expenses incurred in connection
the printing and mailing of this proxy statemeht.addition to solicitation by mail, our directoasd officers and employees of our subsidiaries
Fixed Income Discount Advisory Company (our “Mandgiewho will not be specially compensated, may soliciixies from our stockholders
telephone, facsimile or other electronic meansmgedarson. Arrangements also will be made with érage houses and other custodians, non
and fiduciaries for the forwarding of solicitatiomaterials to the beneficial owners of shares héletcord by these persons, and we will reimb
them for their reasonable of-pocket expenses. We will bear the total cost bfitag proxies.

We have retained Innisfree M&A Incorporated, a praolicitation firm, to assist us in the solicitati of proxies in connection with the anr
meeting. We will pay Innisfree a fee of $12,500 its services. In addition, we may pay Innisfeeditional fees depending on the exter
additional services requested by us and will reirebunnisfree for expenses Innisfree incurs in egtion with its engagement by us. In additio
the fees paid to Innisfree, we will pay all othests of soliciting proxies

Stockholders have the option to vote over the irgeor by telephone. Please be aware that if yo@ ever the internet, you may incur costs su
telephone and access charges for which you wilebponsible.

What is “Householdin¢” and does Chimera do this’,

Householding is a procedure approved by thmufies and Exchange Commission (the “SE@iyler which stockholders who have the same ac
and last name and do not participate in electrdelivery of proxy materials receive only one cofiya@ompanys proxy statement and annual re
from a company, bank, broker or other intermediangless one or more of these stockholders notifies company, bank, broker or ot
intermediary that they wish to continue to receidividual copies. We engage in this practice,aliis known as “householdinggs it reduces o
printing and postage costs. However, if a stoddéwolof record residing at such an address wishasdeive a separate annual report or p
statement, he or she may request it orally or itivgrby contacting us at Chimera Investment Coafion, 1211 Avenue of the Americas, Suite 2
New York, New York 10036, Attention: Investor Rétais, by emailing us at investor@chimerareit.combycalling us at (646) 4-3759, and w
will promptly deliver to the stockholder the regtezsannual report or proxy statement. If a stotkdroof record residing at such an address w
to receive a separate annual report or proxy s&téem the future, he or she may contact us irsttree manner. If you are an eligible stockhold
record receiving multiple copies of our annual emd proxy statement, you can request housetwlgjrcontacting us in the same manner. |If
own your shares through a bank, broker or otherineg) you can request householding by contactiagntiminee

Could the Annual Meeting be postponed or adjourned’

Our bylaws permit the chairman of the meeting tetpone or adjourn the meeting, without notice othan an announceme




Q: Who can help answer my questions

A: If you have any questions or need assistance vgting shares or if you need additional copies & fioxy statement or the enclosed proxy ¢
you should contac

Chimera Investment Corporatit
1211 Avenue of the Americas
Suite 2902
New York, NY 10036
Phone: (646) 454-3759
Facsimile: (212) 696-9809
Email: investor@chimerareit.com
Attention: Investor Relation

Our principal executive offices are located at 1AV¥&nue of the Americas, Suite 2902, New York, Néovk 10036.

| WHERE YOU CAN FIND MORE INFORMATION |

We file annual, quarterly and current reports, pretatements and other information with the SECu Yftay read and copy any reports, statements or
information that we file with the SEC at the SE@isblic reference room at Public Reference Room,A&reet, N.E., Washington, D.C. 20549.

Please call the SEC at 1-800-SH830 for further information on the Public RefereriRoom. These SEC filings are also available topthiglic fror
commercial document retrieval services and at tiverhet worldwide web site maintained by the SEGtat://www.sec.gov. Reports, proxy statements
other information concerning us may also be insgket the offices of the New York Stock Exchangkicl is located at 20 Broad Street, New York, |
York 10005.

Our website is www.chimerareit.com. We make avédlam this website under “Investor Relations - JEIgs,” free of charge, our annual reports on F
10-K, quarterly reports on Form 10-Q, current répoain Form & and amendments to those reports as soon as eddgqmacticable after we electronic:
file or furnish such materials to the SEC.




PROPOSAL 1
ELECTION OF DIRECTORS

At the annual meeting, the stockholders will vatelkect three class | directors, two class Il dvescand two class 1l directors.

We have three classes of directors. The term efctirrent class | directors (comprised of Messianlid, Abrams and Creagh) will expire at our an
meeting of stockholders; the term of the classitéaors (comprised of Messrs. Mahoney and Keeneag to expire at our 2012 annual meetin
stockholders; and the term of the class Ill direct¢comprised of Messrs. Lambiase and Reilly) wasexpire at our 2013 annual meeting
stockholders. Because we did not hold a 2012 @8 2dhnual meeting of stockholders, class Il andscldl directors were not elected in 2012 and 2
respectively, and accordingly, class Il and cléisditectors will be elected at this annual meetigtockholders.

Our board of directors currently consists of sed@aectors. Mathew Lambiase was previously clasdifas a class Il director; however, our Board
reclassified Mr. Lambiase as a class Il director.

Our class | directors to be elected at the annwadtimg will serve until our annual meeting of stegklers in 2017, and until their successors arg elgcte:
and qualify. Our class Il directors to be elecéthe annual meeting will serve until our annuekiting of stockholders in 2015, and until theircassors a
duly elected and qualify. Our class Il directtoshe elected at the annual meeting will servel onti annual meeting of stockholders in 2016, antil their
successors are duly elected and qualify.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PAUL D ONLIN, MARK ABRAMS AND GERARD CREAGH AS DIRECTORS
TO HOLD OFFICE UNTIL OUR ANNUAL MEETING OF STOCKHOL DERS IN 2017 AND UNTIL THEIR RESPECTIVE SUCCESSORSARE
DULY ELECTED AND QUALIFY. OUR BOARD OF DIRECTORS RE COMMENDS A VOTE FOR DENNIS M. MAHONEY AND PAUL A.
KEENAN AS DIRECTORS TO HOLD OFFICE UNTIL OUR ANNUAL MEETIN G OF STOCKHOLDERS IN 2015 AND UNTIL THEIR
RESPECTIVE SUCCESSORS ARE DULY ELECTED AND QUALIFY. OUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
MATTHEW LAMBIASE AND JOHN P. REILLY AS DIRECTORS TO HOLD OFFICE UNTIL OUR ANNUAL MEETIN G OF
STOCKHOLDERS IN 2016 AND UNTIL THEIR RESPECTIVE SUC CESSORS ARE DULY ELECTED AND QUALIFY. THE PERSONS
NAMED IN THE ENCLOSED PROXY WILL VOTE YOUR PROXY IN FAVOR OF THESE NOMINEES UNLESS YOU INSTRUCT YOUR
PROXY TO WITHOLD ACTION AS TO ONE OR MORE OF THE NO MINEES.




Set forth below are the names and certain biogcaphiformation on each of our nominees for ousslhdirectors, class Il directors and class liédiors.

Name Class Age Independent Director Since Committee Memberships
Paul Donlin I 53 Yes November Audit
2007 Compensation
Nominating and Corporate Governance (Ct
Mark Abrams 65 Yes November Audit
2007 Compensation
Nominating and Corporate Governai
Gerard Creagh 56 Yes April 2010 Audit
Compensation
Nominating and Corporate Governar
Paul A. Keenan Il a7 Yes November Audit
2007 Compensation (Chair)
Nominating and Corporate Governatr
Dennis M. Mahoney Il 72 Yes April 2010 Audit (Chair)
Compensation
Nominating and Corporate Governatr
John P. Reilly 1] 66 Yes April 2010 Audit
Compensation
Nominating and Corporate Governatr
Matthew Lambias: I 48 No August 2007None

Class | Directors

Paul Donlin was appointed as one of our Class | Directors amdNonexecutive Chairman of the Board of DirectmmsNovember 15, 2007. Mr. Donlin |
Citigroup in 2007, after a career that spanned @drs, For the previous 10 years at Citigroup, Domlin was in the securitization business, with tnigs
recent position being the Head of Global Secutitirain the Global Securitized Markets Businesdimit-ixed Income. Earlier in his career at CitigpoMr.
Donlin managed the Structured Finance and Advisdmit of Citigroup’s Private Bank. None of the corporations or org@ion that have employed !
Donlin during the past five years is a parent, &lis/ or other affiliate of us. Mr. Donlin has &B.A. from Harvard University and a BachelDegre
from Georgetown University.

The Board believes that Mr. Donlin’s qualificationslude, among other things, his significant eigreee in the residential mortgabacked securities marl
from his years of management and oversight of g&ation activities and his expertise in finanaiatters.

Mark Abrams was appointed as one of our Class | Directors oveNter 15, 2007. Mr. Abrams served as Chief Inaest Officer of the Presidential L
Insurance Company from November 2003 to Decembg&? 20d as Executive Vice President from 2005 toeDdier 2012. He was Senior Vice Preside
the Presidential Life Insurance Company from 2@)2005, and before that, Mr. Abrams served as RPresident of the Presidential Life Insurance Corg
since October 1994. None of the corporations gaizations that have employed Mr. Abrams durirg phst five years is a parent, subsidiary or
affiliate of us. Mr. Abrams has a Bachelor’'s Degfeom Hobart College.

The Board believes that Mr. Abramsstualifications include, among other things, hipegience as a chief investment officer and higrpexecutiv:
experience with other companies.




Gerard Creagh was appointed as one of our Class | Directors tfie@s of April 1, 2010 to fill a newly createdetitorship on the board of directors. S
May 2011, Mr. Creagh has served as a Managing &aatnCVC Advisers LLC, a financial consulting firffrom September 2005 through April 2010,
Creagh served as the President and a member Bbtrel of Directors of Duff & Phelps Corporationrofh September 2005 to September 2007, Mr. Ci
served as President of Duff & Phelps AcquisitidrdsC. Prior to its merger with Duff & Phelps in Sember 2005, Mr. Creagh served as executive mag
director of Standard & Poor’s Corporate Value Cdiirsy practice. Mr. Creagh joined Standard & Pedrom PricewaterhouseCoopers, where he he
position of North American Valuation Services praetleader. Mr. Creagh previously served as thHe. leader for the Valuation Practice of Coope
Lybrand. None of the corporations or organizatitimst have employed Mr. Creagh during the past fiears is a parent, subsidiary or other affiliat
us. Mr. Creagh has a Bachelor's Degree and Maskegree in mechanical engineering from Manhattaile@e and has an M.B.A. in finance from N
York University’s Leonard N. Stern School of Busise

The Board believes that Mr. Creagtgualifications include, among other things, hipegience in the oversight of risk management pesiand procedure
his significant background as a lead corporate @ierand his prior board experience with other panies.

Class Il Directors

Paul A. Keenanwas appointed as one of our Class Il Directors omexber 15, 2007. Mr. Keenan has been a partniieitaw firm of Kelley Drye ar
Warren LLP since 2002 and specializes in real edtadnce. None of the corporations or organizeatithat have employed Mr. Keenan during the pas
years is a parent, subsidiary or other affiliateusf Mr. Keenan has a J.D. from Seton Hall Uniterand a Bachelos Degree from Rutgers, the S
University of New Jersey.

The Board believes that Mr. Keenamjualifications include, among other things, hkigegience as a law firm partner specializing if esdate finance and |
knowledge of the real estate finance industry.

Dennis M. Mahoneywas appointed as one of our Class Il Directorscéffe as of April 1, 2010 to fill a newly createdrettorship on the board
directors. Before retiring in 2007, Mr. Mahoneysa@enior Vice President of Columbia Bank and wagassible for the development and expansic
alternative investment products. Prior to joiniiglumbia Bank in 1994, Mr. Mahoney was Executiveé/President and Chief Operating Officer of |
Atlantic Savings. Mr. Mahoney joined First Atlantavings in 1988 from Carteret Savings Bank wheravas Executive Vice President, Treasurer. Nd
the corporations or organizations that have empldye. Mahoney during the past five years is a pgreabsidiary or other affiliate of us. Mr. Mahy
received a Bachelor's Degree in Economics and Bssiddministration from Roanoke College.

The Board believes that Mr. Mahonsyjualifications include, among other things, ligmigicant knowledge of the banking and investmieiustry and hi
experience as an executive in the financial sesvicgustry.

Class lll Directors

Matthew Lambiase has served as our President and Chief Executivieedffand one of our directors since August 208@. joined our Manager and
parent, Annaly Capital Management, Inc., (“Annalyt)June 2004 and is a Managing Director. Beforaijg these companies, Mr. Lambiase was a Dir
in Fixed Income Sales at Nomura Securities Intéonat, Inc. Over his 11 year employment at Nomia, Lambiase was responsible for the distributid
commercial and residential mortgalgacked securities to a wide variety of institutiomestors. Mr. Lambiase also held positions aaB Stearns

Company as Vice President in Institutional Fixedoime Sales and as a mortgage analyst in the Falahegalytics and Structured Transaction Group.
Lambiase has been during the past five years andrigntly employed at Annaly and our Manager. Mambiase has a BachelsrDegree in Economi
from the University of Dayton.




The Board believes that Mr. Lambiasejualifications include, among other things, iggicant industry knowledge and experience arglduirrent positic
as our Chief Executive Officer and President presitlim with knowledge of our long term strategy apdrations.

John P. Reillywas appointed as one of our Class Il Directorsa@i¥e as of April 1, 2010 to fill a newly creatdulectorship on the board of directors.
Reilly co-founded and until June 2014 was Presid@at Chief Executive Officer of Keltic Financialr8ees, LLC (“Keltic”), a finance company providi
asset based loans to medium size companies. Wgoacquisition of Keltic by Ares Management, L.FArés”), Mr. Reilly became a Partner in the Dit
Lending Group of Ares. Prior to founding KeltionBincial Services, LLC, in 1999, Mr. Reilly spenty&ars at Citicorp in various senior executive fiost
in the Leverage Lending, Capital Markets, CorpoFitance and Private Banking Businesses. Sincé, 200 Reilly has served as a director of Scan &e
Inc. None of the corporations or organizations thete employed Mr. Reilly during the past five ye#@r a parent, subsidiary or other affiliate of .
Reilly has an M.B.A. from Fairleigh Dickinson Unigity, Teaneck, New Jersey, and a Bachelor's Defgoee King's College, Wilkes-Barre, Pennsylvania.

The Board believes that Mr. Reily/qualifications include, among other things, hiewledge of the finance industry and prior experéens a director
another company.




CORPORATE GOVERNANCE, DIRECTOR INDEPENDENCE,
BOARD MEETINGS AND COMMITTEES

Corporate Governance

We believe that we have implemented applicable arate governance policies and observe good comg@ternance procedures and practices. We
adopted a number of written policies, includingpmate governance guidelines, code of businessucbrahd ethics, and charters for our audit comm
compensation committee and nominating and corpg@ternance committee.

Board Oversight of Risk

The board of directors is responsible for overspeinr risk management practices and committeedh@fbbard of directors assist it in fulfilling t
responsibility.

As required by its charter, the audit committeetinmly discusses with management our significasit exposures and the actions management has @
limit, monitor or control such exposures, includiggidelines and policies with respect to our assess of risk and risk management. At least annuétlg
audit committee reviews with management our riskagement program which identifies and quantifiescad spectrum of enterpriggde risks, and relat
action plans. In 2013, our full board of direct@articipated in this review and discussion andeeikp to continue this practice as part of its folehe
oversight of our risk management practices. Initamd our Manages employees report to the audit committee on varimatters related to our r
exposures on a regular basis or more frequendppfropriate. At their discretion, members of tbardl of directors may also directly contact managygnx
review and discuss any risk-related or other carxcérat may arise between regular meetings.

Our board of directors reviewed with the compemsatommittee its compensation policies and prastagplicable to our Manager that could affect
assessment of risk and risk management. Follosirody review, our board of directors determined thatcompensation policies and practices, pursta
which we pay no cash compensation to our Managariployees since they are compensated by our Mandg not create risks that are reasonably lika
have a material adverse effect on us. Our boamirettors also considered that while we may goamtManagess employees equity awards, such gi
align their interests with our interests and do eretate risks that are reasonably likely to haveaterial adverse effect on us. As part of its Eskessme
and management activities going forward, our corapBon committee also determined that our compemsabmmittee would undertake an annual re'
of our compensation policies and practices as tllage to risk, the results of which will be shareith our full board of directors.

Board Leadership Structure
We have separated the roles of principal executifieer and chairman of the board. Our principedeutive officer is Matthew Lambiase, who is ouried
Executive Officer, President and a Director. Obaioman of the board of directors is Paul Donlitnowis an independent director. The board of dim

believes this allocation of responsibilities betwebese two positions provides for dynamic boaediéeship while maintaining strong independenceis
therefore an effective and appropriate leadershigtire.
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Independence of Our Directors

New York Stock Exchange rules require that at leastajority of our directors be independent of company and management. The rules also requit
our board of directors affirmatively determine tki@re are no material relationships between airend us (either directly or as a partner, siotder o
officer of an organization that has a relationshith us) before such director can be deemed inddgr@n We have adopted independence standardstamn
with New York Stock Exchange rules. Our board ieéctors has reviewed both direct and indirectsemtions and relationships that each of our diredtac
or maintained with us and our management. Ourdbofdirectors, based upon the fact that none ofralependent directors have any material relakigps
with us other than as directors and holders ofcmunmon stock, affirmatively determined that sixoof directors are independent directors under Newk
Stock Exchange rules. Our independent directoes Mark Abrams, Gerard Creagh, Paul Donlin, Paulk&éenan, Dennis M. Mahoney and Johi
Reilly. Matthew Lambiase is not considered indejeem because he is an employee of our Manager.

Board Committees and Charters

Code of Business Conduct and Ethics
We have adopted a Code of Business Conduct andszthhich sets forth the basic principles and dirde for resolving various legal and ethical gices
that may arise in the workplace and in the condéiciur business. This code is applicable to ailmamed executive officers and directors, as aglio ou
Manager’s officers, directors and employees wheh sudividuals are acting for or on our behalf.
We have adopted a Code of Business Conduct andsEthihin the meaning of Item 406(b) of Regulat®#. This Code of Business Conduct and El
applies to our principal executive officer, pringiginancial officer and principal accounting offic This Code of Business Conduct and Ethics Eigy
available on our website at www.chimerareit.cothwe make substantive amendments to this Codeusirigss Conduct and Ethics or grant any we
including any implicit waiver, we intend to disctothese events on our website.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelineshwim conjunction with the charters and key p&siof our board committees, provide the frame
for the governance of our company.

Other Charters

Our compensation committee, audit committee andimating and corporate governance committee hawe adepted written charters which govern t
conduct.

Where You Can Find These Documents
Our Code of Business Conduct and Ethics, Corpdsateernance Guidelines, Compensation Committee &hakudit Committee Charter and Nomina
and Corporate Governance Committee Charter aréabl@bn our website (www.chimerareit.com). Wel wibvide copies of these documents free of ct
to any stockholder who sends a written requestvyedtor Relations, Chimera Investment Corporatl@i,l Avenue of the Americas, Suite 2902, New Y
New York 10036

Hedging Policy
We have a policy prohibiting all directors, offisesind all employees of our subsidiaries as wetiuasManager from engaging in any hedging transas
with respect to our equity securities held by therich includes the purchase of any financial instent (including forward contracts and zero codiacs)
designed to hedge or offset any decrease in thkaetaalue of such equity securities.

Compensation Committee

Our board of directors has established a compamsatimmittee, which is composed of each of our pedeent directors, Messrs. Abrams, Creagh, D¢
Keenan, Mahoney and Reilly. Mr. Keenan chairsctiiapensation committee, whose principal functioeste:
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evaluate the performance of our office

evaluate the performance of our Manay

review the compensation and fees payable to oumlglemunder our management agreerr

recommend to the board of directors the compensé&tioour independent directors; a

administer the issuance of any securities undeequity incentive plan to our executives or the kyges of our Manage

Our board of directors has determined that allhe directors serving on the compensation commitiee independent members of the compens
committee under the current NYSE independence reapgints and SEC rules.

For additional information on the compensation catra®, please see “Compensation Committee Repeltii
Audit Committee

Our board of directors has established an audinaittee, which is composed of each of our indepehdiactors, Messrs. Abrams, Creagh, Donlin, Keg¢
Mahoney and Reilly. Mr. Mahoney chairs the audineittee as our board of directors has determihat Mr. Mahoney is an audit committee finan
expert, as that term is defined by the SEC. Edtcheomembers of the audit committee is “finangidilerate” under the rules of the NYSE. The commi
assists the board in overseeing:

our accounting and financial reporting proces

the integrity and audits of our consolidated finahstatements

our compliance with legal and regulatory requiretag

the qualifications and independence of our indepehtegistered public accounting firm; €

the performance of our independent registered pagicounting firm

The audit committee is also responsible for engagiar independent registered public accounting ,fireviewing with the independent registered pt
accounting firm the plans and results of the aedgagement, approving professional services prdvigethe independent registered public accounimg,
reviewing the independence of the independentteygid public accounting firm, considering the ran§audit and noraudit fees and reviewing the adeqt
of our internal accounting controls.

Our board of directors has determined that allhef directors serving on the audit committee arepetddent members of the audit committee unde
current NYSE independence requirements and SEG.rdlke activities of the audit committee are desctin greater detail below under the capti®epor
of the Audit Committee.”

Nominating and Corporate Governance Committee

Our board of directors has established a nominatind) corporate governance committee, which is ceegpaf each of our independent directors, Me
Abrams, Creagh, Donlin, Keenan, Mahoney and Relliy. Donlin chairs the nominating and corporates&ynance committee, which is responsible
seeking, considering and recommending to the fdirt of directors qualified candidates for electiandirectors and recommending a slate of nomifo
election as directors at the annual meeting ofkbtolders. It also periodically prepares and subnutthe board for adoption the nominating and a@ts
governance committeg’selection criteria for director nominees. Itiests and makes recommendations on matters involyamgeral operation of the bo
and our corporate governance, and annually recomisnenthe board nominees for each committee obtdaed. In addition, the nominating and corpc
governance committee annually facilitates the @ssest of the board of directongérformance as a whole and of the individual deecand reports there
to the board.
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Our board of directors has determined that alhefdirectors serving on the nominating and corgogatvernance committee are independent membehng
nominating and corporate governance committee uth@ecurrent NYSE independence requirements andrSIE€.

Our nominating and corporate governance committegently considers the following factors in making recommendations to the board
directors: background, skills, expertise, accéliisitand availability to serve effectively on thard of directors. Our nominating and corporateegnanc
committee also conducts inquiries into the backgdoand qualifications of potential candidates.haitgh the nominating and corporate govern
committee does not have a formal diversity politybelieves that diversity is an important factor determining the composition of the boarc
directors. Additionally, the committee believeatth is critical to have a board of directors wiliverse backgrounds in various areas as thisiboitdis to oL
success and is in the best interests of our stéd&® The nominating and corporate governancenttee will consider nominees recommended by
stockholders. These recommendations should beigadrm writing to our Secretary.

Our nominating and corporate governance commitsss @ variety of methods for identifying and eveihganominees for director. Our nominating
corporate governance committee regularly assebseappropriate size of the board of directors, whdther any vacancies on the board of director
expected due to retirement or otherwise. In thenetreat vacancies are anticipated, or otherwisseaour nominating and corporate governance cols
considers various potential candidates for direc@andidates may come to the attention of our natirig and corporate governance committee tht
current members of our board of directors, protessi search firms, stockholders or other persdimese candidates are evaluated at regular or ¢
meetings of our nominating and corporate governaacemittee, and may be considered at any poinhdutie year. As described above, our nomin
and corporate governance committee considers gyofgmitted stockholder nominations for candiddteshe board of directors. Following verificatiof
the stockholder status of persons proposing catefidaecommendations are aggregated and considbgrexir nominating and corporate govern:
committee at a regularly scheduled or special mgetlf any materials are provided by a stockholiufeconnection with the nomination of a dire
candidate, such materials are forwarded to our natinig and corporate governance committee. Our matng and corporate governance committee
reviews materials provided by professional seaichsf or other parties in connection with a nomimé® is not proposed by a stockholder. In evalg
such nominations, our nominating and corporate g@mrece committee seeks to achieve a balance oflkdge;, experience and capability on the boa
directors.

Board and Committee Meetings

Our board of directors held twenty eight meetirg2013. During 2013, the compensation committée tveo meetings, the audit committee held sevel
meetings, and the nominating and corporate govemmanmmittee held three meetings. Each directendéd at least 75% of the aggregate numkt
meetings held by our board of directors during ploetion of the last fiscal year for which he waslieector. Each director attended at least 75%he
aggregate number of meetings of all committeeheflbioard of directors on which the director serdedng the portion of the last fiscal year for wlhnike
was a committee member.

Meetings of Non-Management Directors
Our corporate governance guidelines require treabthard have at least two regularly scheduled mgetach year for our nananagement directors. Th

meetings, which are designed to promote unfettdigclissions among our nomanagement directors, are presided over by Paulidon Mark Abrams
During 2013, our non-management directors hadrfieetings.
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Communications with the Board of Directors

Interested persons may communicate their complaintoncerns by sending written communicationshi lioard of directors, committees of the boal
directors, the non-management directors and indalidirectors by mailing those communications to:

Chimera Investment Corporation
[Applicable Addressee*]
1211 Avenue of the Americas

Suite 2902
New York, NY 10036
Phone: (646) 454-3759
Facsimile: (212) 696-9809
Email: investor@chimerareit.com
Attention: Investor Relations

Audit Committee of the Board of Direc$o

Compensation Committee of the Boardoectors

Nominating and Corporate Governance @Guitee of the Board of Directors
Non-Management Directors

Name of individual director

* % 3k Ok F

These communications are sent by us directly tapleeified addressee.

We require each member of the board of directorattiend our annual meeting of stockholders exceptbsences due to causes beyond the reas
control of the director.
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| MANAGEMENT |

The following sets forth certain information withspect to our executive officers:

Name Age Title
Matthew Lambias: 48 Chief Executive Officer, President and Direc
Robert Colligar 43 Chief Financial Officer and Secrete
Mohit Marria 36 Chief Investment Office
William B. Dyer 67 Head of Underwriting

Biographical information on Mr. Lambiase is prouidegbove. Certain biographical information for Molliyan, Mr. Marria and Mr. Dyer is set forth below

Robert Colligan is our Chief Financial Officer and Secretary. Befining FIDAC as a Managing Director in May 20M. Colligan was the Controller
Starwood Capital Group for the previous five yedPsior to Starwood Capital Group, from 2002 to 20@r. Colligan was a Managing Director at B
Stearns and from 1999 to 2002 a Vice PresidentatiMLynch in financial reporting, strategy anavestor relations roles. Mr. Colligan began hiseara
PricewaterhouseCoopers where from 1993 to 1999alerdles in both audit and national tax. He hasaahBlors Degree in Accounting from Villano
University, a Master’s Degree in Taxation from GepkVashington University and is a Certified PuBlacountant.

Mohit Marria is our Chief Investment Officer. Mr. Marria joinédDAC in August 2005 and is a Managing Direct@vhile at FIDAC, Mr. Marria has hi
responsibility for the development and implemeptaf Chimera’s trading strategies in residentiatigagebacked securities, residential mortgage loan:
its derivatives portfolio. He has been a membethefinvestment team since Chimeraiception. Mr. Marria joined FIDAC from Americdnternatione
Group (AIG). Prior to working at AlG, Mr. Marriaavked at Metropolitan Life Insurance Company. Marria earned a BachelgrDegree in Finance a
an M.B.A., each from the Rutgers University.

William B. Dyer is our Head of Underwriting. Mr. Dyer joined FIDAG August 2007 and is a Director. Before joiniBbAC, Mr. Dyer was Vic
President, Credit Risk Management for PHH Mortg&eporation from 1997 where his responsibilitieslided supervision of the Credit Soluti
Department. Mr. Dyer was Vice President at theefiincome Division of Nomura Asset Capital Corpmmatfrom 1994 to 1997, where he managed -deal
related activities critical for the securitizationsale of the mortgage loans. Mr. Dyer has an.M.Bom St. John’s University and a BachetobDegree frot

St. Francis College.
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT OF CHIMERA

The following table sets forth certain informatigeiating to the beneficial ownership of our comnstock by (i) each of our named executive officard
directors, (ii) all of our executive officers andtegttors as a group, and (iii) all persons thatkmew beneficially own more than 5% of our outstag
common stock. Knowledge of the beneficial owngrgifiour common stock is drawn from statementsli filéth the SEC pursuant to Section 13(d) or 1
of the Securities Act of 1934, as amended. Exaspitherwise indicated, the information is as ofést 28, 2014 and, to our knowledge, each stockl
listed below has sole voting and investment powiéin vespect to the shares beneficially owned bystieekholder. Unless otherwise indicated, all shar:
owned directly and the indicated person has sdlimy@nd investment power. Except as otherwis&atdd, the business address of the stockholdses
below is the address of our principal executivéceff1211 Avenue of the Americas, Suite 2902, NemkKYNew York 10036.

Amount and Nature of

Name of Beneficial Owner Beneficial Ownership Percent of Class
Matthew Lambias(®) 625,00C *
Robert Colligar 30,000 *
Mohit Marria(@ 174,088 *
William B. Dyer®) 114,64¢ *
Mark Abrams 112,032 *
Gerard Creag 228,17C *
Paul Donlin® 654,137 *
Paul A. Keenai 186,652 *
Dennis M. Mahone' 81,307 *
John P. Reilly® 130,927 *
A. Alexandra Denaha(®) 65,166 *
All Directors and Officers As a Group (11 perso 2,402,12¢ *
Leon G. Cooperma(® 77,886,72( 7.6%
Vanguard Group In¢®) 56,775,94¢ 5.5%
BlackRock, Inc©® 55,259,85¢ 5.4%
Thornburg Investment Management 1(10) 61,360,85¢ 6.0%
Credit Suisse A1) 55,069,18¢ 5.4%

* Less than 1 percer

(1) Mr. Lambiase, our Chief Executive Officer, Presidand one of our directors, is the beneficial owsie®0,000 shares of restricted common stock is
under our equity incentive plan which vests in édustallments on the first business day of eashdi quarter over a period of ten years beginnin
January 2, 2008. Includes 60,750 shares of resdrimdmmon stock that have vested as of Augustd®4;22,250 shares of restricted common stocl
will vest within 60 days after August 15, 2014; &®000 shares which vest more than 60 days aftgugt 15, 2014. Includes 43,000 shares of con
stock held by Mr. Lambiase in a 401(k) pl

(2) Mr. Marria, our Chief Investment Officer, is therladicial owner of 20,000 shares of restricted commtock issued under our equity incentive
which vests in equal installments on the first hass day of each fiscal quarter over a periodroféars beginning on January 2, 2008. IncludesOt
shares of restricted common stock that have vessedf August 15, 2014; 500 shares of restrictedneomstock that will vest within 60 days a
August 15, 2014; and 6,000 shares which vest niane 60 days after August 15, 2014. Includes 54gbBes of common stock held by Mr. Marria
401(k) plan.

(3) Mr. Dyer, our Head of Underwriting, is the benedicowner of 70,000 shares of restricted commonksisgued under our equity incentive plan wi
vests in equal installments on the first businessaf each fiscal quarter over a period of ten ydeginning on January 2, 2008. Includes 47,256k
of restricted common stock that have vested asugfult 15, 2014; 1,750 shares of restricted comramk shat will vest within 60 days after August
2014; and 21,000 shares which vest more than 6§ aftgr August 15, 201

(4) Includes 20,000 shares of common stock held byMnlin in a Family Trust

(5) Includes 14,500 shares of common stock held by reesrdif Mr. Reilly's immediate famil

(6) Ms. Denahan resigned as our former Chief Finai@ffiter and Secretary effective May 16, 2013. Henership is reported as of May 15, 20

(7) The address for the stockholder is 11431 W. Paintedrk Road, Boca Raton, FL 33428. The shares sheveneficially owned by Leon G. Cooperi
reflect shares owned on his own behalf and on beliahe following entities: Omega Capital PartndrsP.; Omega Capital Investors, L.P.; Onr
Equity Investors, L.P.; Omega Credit Opportuniiemd, Ltd. L.P.; Omega Overseas Partners, Ltdmield number of institutional clients advised
Omega Advisors, Inc.; Toby Cooperman; The LeonBmioy Cooperman Family Foundation; The Coopermanillydfand for a Jewish Future; Michi
S. Cooperman; The Michael S. Cooperman WRA Trusd; Asher Silvin Cooperman. Mr. Cooperman has soling power over 54,259,815 she
beneficially owned by him, has shared voting poessr 23,626,905 shares beneficially owned by hias, $ole dispositive power over 54,259,815 sl
beneficially owned by him, and has shared dispasipower over 23,626,905 shares beneficially ownetim. Based solely on information containe
a Schedule 13D filed by Mr. Cooperman on Februdry2914.

(8) The address for the stockholder is 100 Vanguard.BMalvern, PA 19355. The shares shown as bea#§i@wned by The Vanguard Group, Inc. ref
shares owned on its own behalf and on behalf ofati@ving entities: Vanguard Fiduciary Trust Comyaand Vanguard Investments Australia, Ltd.
Vanguard Group, Inc. has sole voting power over,82Z shares, has shared voting power over 0 shiaasssole dispositive power over 56,205
shares, and has shared dispositive power over @8%/8ares. Based solely on information containead $thedule 13G filed by Vanguard Group Inc
February 12, 201«
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(9) The address for this stockholder is 40 East 52nee§tNew York, NY 10022. The shares shown as lidaly owned by BlackRock, Inc. reflect sha
owned on its own behalf and on behalf of the follayvsubsidiaries: BlackRock Advisors (UK) LimiteBlackRock Advisors, LLC; BlackRock As:
Management Canada Limited; BlackRock Fund AdvisBtackRock Fund Management Ireland Limited; BlackRinstitutional Trust Company, N.
BlackRock International Limited; BlackRock InvestmeéManagement (Australia) Limited; BlackRock Invasnt Management (UK) Ltd; BlackRc
Investment Management, LLC. BlackRock, Inc. rembtieneficially owning 55,259,856 shares of commockswith the sole power to vote or to dit
the vote of 51,237,802 shares of common stockshlaeed power to vote or to direct the vote of Zrares of common stock, the sole power to dispr
to direct the disposition of 55,259,856 sharesashimon stock and the shared power to dispose oiréstdhe disposition of zero shares of com
stock. Based solely on information contained ircheSlule 13G/A filed by BlackRock Inc. on January 2@14.

(10) The address for this stockholder is 2300 North Ridg Road Santa Fe, NM 87506. Thornburg Investivamagement Inc. reported beneficially owr
shares of common stock with the sole power to vot® direct the vote of 61,360,859 shares of comstock, the shared power to vote or to direc
vote of zero shares of common stock, the sole poovdispose or to direct the disposition of 61,860, shares of common stock and the shared po
dispose or to direct the disposition of zero shafesommon stock. Based solely on information cored in a Schedule 13G/A filed by Thornb
Investment Management Inc. on January 21, 2

(11) The address for this stockholder is Uetlibergseal, P.O. Box 900, CH 8070, Zurich, Switzerla@redit Suisse AG, a Swiss bank, on behalf ¢
subsidiaries to the extent that they constituteltivestment Banking Division and the Alternativeréstments business and U.S. private client sel
business within the Private Banking and Wealth M@naent Division reported beneficially owning shasésommon stock with the sole power to \
or to direct the vote of zero shares of commonkstthe shared power to vote or to direct the vét850069,189 shares of common stock, the sole
to dispose or to direct the disposition of zerorebaf common stock and the shared power to dispogedirect the disposition of 55,069,189 shani
common stock. Based solely on information containesl Schedule 13G filed by Credit Suisse AG orudan 14, 2014
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| EXECUTIVE OFFICERS AND COMPENSATION |

Our Compensation Discussion and Analysis descobhesompensation program, objectives and polideste individuals as required under item 402(a)(3)
of Regulation S-K (“named executive officers”) amd executive officers generally.

Named Executive Officers
Our named executive officers at December 31, 2043 a

Name Age Title
Matthew Lambias: 48 Chief Executive Officer, President and Direc
Robert Colligar 43 Chief Financial Officer and Secrete
Mohit Marria 36 Chief Investment Office
William B. Dyer 67 Head of Underwriting
A. Alexandra Denaha 44 Former Chief Financial Officer and Secret

The names and biographical information for our enriexecutive officers are set forth above undehtading “Executive Officers.”
Compensation Discussion and Analysis
Overview of Compensation Program and Philosophy

We have no employees. We are externally managealbyanager pursuant to a management agreemenééetour Manager and us. All of our nai
executive officers are employees of our Manager.hatee not paid, and do not intend to pay, any cashpensation to our named executive officers. ¥
not provide our named executive officers with pensbenefits, perquisites or other personal bené&ditthem. We have no arrangements to make
payments to our named executive officers upon tteemination from service as our officers. While @o not pay our named executive officers any
compensation, our compensation committee may gnarmamed executive officers equity awards intertdealign their interests with our interests.

Cash and Other Compensation

Our named executive officers and other personnel egmduct our regular business are employees ofamager. Accordingly, we do not pay or accrue
salaries or bonuses to our officers.

Equity -Based Compensation

Our compensation committee may, from time to tigrant equity awards in the form of restricted stathck options or other types of awards to ouret
executive officers pursuant to our equity incentplan. These awards are designed to align theesteiof our named executive officers with thosew
stockholders, by allowing our named executive efficto share in the creation of value for our dtotders through stock appreciation and dividendgsi
equity awards are generally subject to vestingiremments over a number of years, and are designpdbmote the retention of management and to ae
strong performance for our company. These awandiseuprovide flexibility to us in our ability ton@ble our Manager to attract, motivate and retiente:
individuals. We have not granted any equity awandsmployees of our Manager since January 2, 2008.
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We believe our compensation policies are partitykappropriate since we are an externally manageld RREIT regulations require us to pay at ledd¥

of our earnings to stockholders as dividends. A®slt, we believe that our stockholders are paity interested in receiving attractive riskljuste:

dividends and growth in dividends and book valAecordingly, we want to provide an incentive to alirectors and management that rewards succ

achieving these goals. Since we do not have tiligya retain earnings, we believe that equitysbd awards serve to align the interests of our gerge
employees with the interests of our stockholden®aeiving attractive risk-adjusted dividends anoingh. Additionally, we believe that equibased awart

are consistent with our stockholdeisterest in dividend and book value growth as theda&iduals will be incentivized to grow book valand the divider

for stockholders over time. We believe that tHigrament of interests provides an incentive to Managers employees to implement strategies that

enhance our long-term performance and promote growdividends and growth in book value.

Our equity incentive plan permits the granting pfions to purchase shares of common stock intetmgdalify as incentive stock options under theina
Revenue Code, and stock options that do not quasifincentive stock options. The exercise priceawh stock option may not be less than 100% ofatir
market value of our shares of common stock on #te df grant. Our compensation committee will datee the terms of each option, including when
option may be exercised and the period of timeany, after retirement, death, disability or termima of employment during which options may
exercised. Options become vested and exercisabistallments and the exercisability of optiongyrba accelerated by the compensation committee.

Our equity incentive plan also permits the grantihghares of our common stock in the form of ietd common stock. A restricted common stock avig
an award of shares of common stock that may bessulp forfeiture (vesting), restrictions on trarsbility and such other restrictions, if any, he
compensation committee may impose at the dateanitgiThe shares may vest and the restrictionslapsg separately or in combination at such timede!
such circumstances, including, without limitatianspecified period of employment or the satisfactid preestablished criteria, in such installment
otherwise, as our compensation committee may daterm

We may also grant unrestricted shares of commark stehich are shares of common stock awarded atoso to the participant or for a purchase
determined by the compensation committee, undeequity incentive plan. The compensation committes also grant shares of our common stock,
appreciation rights, dividend equivalent rightsd aither stock and non-stotdased awards under the equity incentive plan. &h&srds may be subjec
such conditions and restrictions as the compensationmittee may determine, including, but not ledito, the achievement of certain goals or cond
employment with us through a specific period. Eaafard under the plan may not be exercisable nmamre 10 years after the date of grant.

Our equity incentive plan provides that the compéina committee has the discretion to provide #ibbr any outstanding options and stock appreai
rights will become fully exercisable, all or anytstanding stock awards will become vested and feasisle and all or any outstanding options and ds
will be earned, all or any outstanding awards meaycancelled in exchange for a payment of cashlarany outstanding awards may be substitute
awards that will substantially preserve the otheeaapplicable terms of any affected awards preljiagimnted under the equity incentive plan if these
change in control of us.

Our compensation committee does not use a spéaifitula to calculate the number of equity awards atiner rights awarded to executives under ourtg
incentive plan. Our compensation committee dodserplicitly set future award levels/opportunities the basis of what the executives earned fromr
awards. While the compensation committee will ta&st awards into account, it will not solely bastife awards in view of those past awards. Gelgeia
determining the specific amounts to be grantedhtmdividual, the compensation committee will talki® account factors such as the individagdosition, hi
or her contribution to our company, market practias well as the recommendations of our Manager.
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We have not and do not intend to either backdateksbptions or grant stock options retroactivaBresently, we do not have designated dates on wtd
grant stock option awards. We do not intend taetstock options grants with our release of materadpublic information for the purpose of affectitig
value of executive compensation.

We have designed our compensation policy in arrtetifoprovide the proper incentives to our Managemployees to maximize our performance in orc
serve the best interests of our stockholders. \&&k g0 achieve this objective through the grantofgrestricted stock under our equity incen
plan. Consistent with our view that this compongintompensation is designed to provide long tercemtives, we expect the restricted stock to veefjue
installments over four, five or ten year periodsnirthe date of grant. Consistent with the foregpal grants of restricted stock we made in 2088eh:
vesting period of ten years.

Consideration of “Say-on-Pay”

The Compensation Committee considered the restitiseoadvisory stockholder “say on pay vo&t”our 2011 annual meeting of stockholders in ng
equity-based compensation decisions for 2011. Becaur stockholders approved our eqbiised compensation program as described in our ki,
statement, the compensation committee believesstbakholders support our compensation policieerdfore, the compensation committee continut
apply the same principles with regard to executiv@pensation in 2013. We will conduct a “say on ypate” at our next annual meeting of stockholders.

Compensation Policies and Practices as They Ra&dalRisk Management

We did not pay any compensation of any sort toramed executive officers and did not have any eye@es during the year ended December 31, 201
therefore, our compensation policies and pract@cesnot reasonably likely to have a material adveffect on us. We pay our Manager a manageme
that is a percentage of our stockholderguity. This management fee is not tied to oufgoerance and, as a result, we believe this managefee is nc
reasonably likely to have a material adverse effecus. We have designed our compensation polaéspractices and the incentives established ¢
policies and practices, as such policies and megtielate to or affect risk taking by our Managreour behalf, in a manner that we believe will catise ot
Manager to seek to make higher risk investmenth@sompensation payable to our Manager avoidsngamdue emphasis on the maximization of
income at the expense of other criteria, such asepvation of capital, to achieve higher managerfesms. We have designed our compensation poliey
effort to provide the proper incentives to our Mgeis employees to maximize our performance in ordeetoe the best interests of our stockholders.
board of directors monitors our compensation pedicand practices to determine whether its risk g@mant objectives are being met with respe
incentivizing our Manager’'s employees.

Compensation Committee Report

Our Compensation Committee has reviewed and diedus Compensation Discussion and Analysis redjuie ltem 402(b) of Regulation K-with
management and, based on such review and discssgfmm Compensation Committee recommended to thaedbof directors that the Compensa
Discussion and Analysis be included in this Protgt&nent.

Paul A. Keenan, Chair
Mark Abrams

Gerard Creagh

Paul Donlin

Dennis M. Mahoney

John P. Reilly
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Summary Compensation Table
We do not provide any of our executive officershnginy cash compensation or bonus. Nor do we peoaity executive officers with pension benefit
nonqualified deferred compensation plans. We grhshares of restricted stock to our named exexofficers during the year ended December 31, 204
have not granted any restricted stock or optionrdsvaince such time. We have not entered intoeamgloyment agreements with any persons, and a
obligated to make any cash payments upon termmafi@mployment or a change in control of us. Wknibt pay any compensation to our named exec
officers during the three year period ended Decer@be2013.
Grants of Plan Based Awards in 2013

We did not grant any shares of restricted stockipnp or other incentive compensation to our nameztutive officers during the year ended Decemitig
2013.

Outstanding Equity Awards at Fiscal Year-End

The following table provides information about datsling equity awards of our named executive offiees of the end of 2013.

Stock Awards
Equity Incentive Plan Awards: Market
Equity Incentive Plan Awards: Number or Payout Value of Unearned Shares,
of Unearned Shares, Units or Other Units or Other Rights That Have Not
Name Rights That Have Not Vested(#} Yet Vested($)@

Matthew Lambias 36,000 $111,60C
Robert Colligar - -
Mohit Marria 8,000 $24,800
William B. Dyer 35,000 $108,50C
A. Alexandra Denaha 35,000 $108,50C

« The columns for “Option Awards” have been omittetause they are not applicable.
(1) Reflects a restricted stock award granted to tmeesbhexecutive officer on January 2, 2008, whichs/@sequal installments on the first business

of each fiscal quarter over a period of 10 yeargrbeng January 2, 200
(2) Reflects fair value of unvested shares using Deeerb, 2013 closing price of $3.1
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Options Exercised and Stock Vested

The following table sets forth certain informatiaith respect to our named executive officers reiggrdtock vested during the calendar year 2013.

Stock Awards
Number of Shares Acquired
Name on Vesting (#) Value Realized on Vestind® ($)

Matthew Lambias 9,000 $26,775

Robert Colligar - -

Mohit Marria 1,500 $4,463

William B. Dyer 7,000 $20,825

A. Alexandra Denaha 7,000 $20,825

Q) Reflects fair value of vested shares using clopimge on date of vestin

Pension Benefits
We do not provide any of our named executive officgith pension benefits.

Nonqualified Deferred Compensation
We do not provide any of our named executive officgith any nonqualified deferred compensation glan
Potential Payments upon Termination of Employment

We do not have any employment agreements with &oyionamed executive officers and are not obligatemake any payments to them upon termin
of employment.

Potential Post-Employment Payments and Payments anChange in Control

None of our named executives has the right to teateiemployment and receive severance paymentsusaend we are not required to make payments
executive upon a change of control of us. Howewadlrunvested shares of restricted stock we haemtgd under our equity incentive plan will \
immediately upon the executiwedeath. The following table presents the paaémtlue our named executive officers would betletito in connection wit
such vesting and assumes that the triggering egehtplace on December 31, 2013.

Stock Awards
Termination Termination
with Cause or without Cause Other Post
Voluntary or for Good Death or Employment
Name Benefit Termination Reason Disability @) Obligations
Matthew Lambias: Stock Vesting - - $111,60C -
Robert Colligar - - - - -
Mohit Marria Stock Vesting - - $24,800 -
William B. Dyer Stock Vesting - - $108,50C -
A. Alexandra Denaha Stock Vesting - - $108,50C
Q) We have valued the benefit based on the poterdial @ecutives would have realized if the restdatock had vested on December 31 2

22




| EQUITY COMPENSATION PLAN INFORMATION |

We have adopted an equity incentive plan to prouidentives to our independent directors, employdesur Manager and its affiliates, and other s=
providers to stimulate their efforts toward our tiened success, long-term growth and profitabgityl to attract, reward and retain personnel.

The following table provides information as of Ded®er 31, 2013, concerning shares of our commork stothorized for issuance under our existing et
incentive plan.

Number of Securites Weighted Average Number of Securities

to be Issued Upon Exercise Price of Remaining Available

Exercise of Outstanding for Future Issuance

Outstanding Options, Options, Warrants, Under Equity
Plan Categor Warrants, and Righi and Rights Compensation Plar

Equity Compensation Plans Approved by Stockhol - - 38,387,56
Equity Compensation Plans Not Approved by Stockéisd1) - - -
Total - - 38,387,56

(1) We do not have any equity plans that have benhtapproved by our stockholders.

| COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION |

Our compensation committee is comprised solelyheffollowing independent directors: Messrs. Kee(@hair), Abrams, Creagh, Donlin, Mahoney
Reilly. None of them is serving or has servedrasféicer or employee of us or any affiliate or fzawy other business relationship or affiliationtwits, excej
his service as a director.
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| COMPENSATION OF DIRECTORS |

We compensate only those directors who are indeggnohder the NYSE listing standards. Any memlb@uo board of directors who is also an employe
our Manager is not considered independent undeNt8E listing standards and does not receive aiuiticompensation for serving on our boar
directors.

During 2013, our Compensation Committee, togethér #PL Associates L.P., a nationally-recognizethpensation consulting firm (“FPL"yeviewed th
components of the compensation arrangements offeredr independent directors. As part of thiscess, our Compensation Committee considered, &
other things, the duties and responsibilities aased with their positions and emerging trends st practices in director compensation.

Based upon the recommendations of FPL and our Casatien Committees review of FRLanalysis, our Compensation Committee determioddatve
unchanged the compensation arrangements offeradr iodependent directors, which are: (i) a cashaimer of $50,000 (which the independent direatoas
elect to receive shares of our common stock indiecash), (i) an annual equity grant of $50,00i0), an Audit Committee Chairperson retainer of2$80(
(iv) a retainer of $5,000 for each Chairpersondifitonal committee, and (v) to the extent the coral number of Board/committee meetings exceed 2
calendar year, an additional meeting fee of $75@&zh meeting (with the same fee to apply for lgperson and telephonic meetings).

We also reimburse our directors for their travgdenses incurred in connection with their attendaidell board and committee meetings. Our indee
directors are eligible to receive restricted comratmtk, option and other stock-based awards ungeequity incentive plan.

The Compensation Committee will, on an ongoing hasdntinue to examine and assess our director ensapion practices relative to our compens
philosophy and objectives, as well as competitieeket practices and total stockholder returns,witidnake modifications to the compensation progsae
deemed appropriate.

Director Compensation

The table below summarizes the compensation paigshiyg our independent directors for the year emdtbmber 31, 2013.

Name Fees Earned or Paid in Cash(§ Stock Awards($)@ Total($)
Mark Abrams $61,250 $50,000 $111,25C
Gerard Creag $57,500 $50,000 $107,50C
Paul Donlin $65,500 $50,000 $115,50C
Paul A. Keenai®) $58,250 $50,000 $108,25C
Dennis M. Mahone' $73,750 $50,000 $123,75C
John P. Reilly $58,250 $50,000 $108,25C

(1) Elected to receive common stock in lieu of cashnpayt for Board of Director fees earned during 20TBe granting of such shares of comi
stock in lieu of cash payment was deferred unél @ompany became current in its filings with the8ities and Exchange Commission unde
Securities Exchange Act of 1934, as amen

(2) For amounts under the column “Stock Awdrds disclose the expenses associated with the awaadured in dollars and calculated in accorc
with FASB ASC Topic 71 Compensatio— Stock Compensatic.
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| CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS |

This section discusses certain direct and indmaationships and transactions involving us antb@epersons related to us.
The Management Agreement

We entered into a management agreement with ouraly&an which provided for an initial term throughdeeber 31, 2010 with an automatic ores
extension option and subject to certain terminatights. Effective November 28, 2012, the managerfee was reduced from 1.50% to 0.75% per annt
gross stockholdergquity, which remained in effect until we were euntron all of our filings required under applicabteurities laws due to the restater
of our financial statements for the period cove2@98 through 2011. As a result, for the year dridecember 31, 2013 our Manager earned a manag
fee of $26.0 million.

We also paid our Manager $447 thousand, which wagm rata portion of rent, telephone, utilitieffice furniture, equipment, machinery and othéicef
internal and overhead expenses of our Managertaraffiliates required for our operations. The amtoalso included expenses incurred in connectiibin
the restatement of our financial statements fopmod covering 2008 through 2011.

On August 8, 2014, the management agreement wasdauiend restated. Effective August 8, 2014, taeagement fee was increased to 1.20% of
stockholders’ equity. In addition, our Manageresgt to pay us a ortene fee reduction of approximately $24 million, ialh equals a base managemen
equal to 0.75% per annum of gross stockholdersiteas if it were in effect from January 1, 2012ahgh November 27, 2012.

The agreement provides for a two year term endinguat 7, 2016 and may be automatically renewedworyear terms at each anniversary date unle
least twothirds of the independent directors or the holddgra majority of the outstanding shares of commimeks (other than those held by Annaly Caj
Management, Inc. (the parent of our Manager or ‘@yfi)) elects not to renew the agreement in their solerelion and for any or no reason. Unless
management agreement is terminated for “cawsedur Manager terminates the management agreetinetite event that the management agreem:
terminated or not renewed, we must pay our Manadermination fee equal to two times the averagmiahmanagement fee, calculated as of the ence
most recently completed fiscal quarter prior to dlage of termination. Our Manager will continueptovide services under the management agreemee
period not less than 180 days from the date weelelhe notice not to renew the management agreéemen

We may also terminate the management agreement@ittays’prior notice from our board of directors, withowyment of a termination fee, for caus
upon a change of control of our Manager or Annahch as defined in the management agreement. @uadér may terminate the management agreen
we become required to register as an investmenpanynunder the Investment Company Act of 1940,nasnaled, with such termination deemed to c
immediately before such event, in which case wel&voot be required to pay a termination fee. Owmnislger may also decline to renew the manage
agreement by providing us with 180-days’ writtertice in which case we would not be required to @agrmination fee.
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The management agreement provides that our Maneitigray all past and future expenses that we andls audit committee incur to: (1) evaluate
accounting policy related to the application of GA# our Non-Agency RMBS portfolio (the “Evaluatiyn(2) restate our financial statements for the pt
covering 2008 through 2011 as a result of the Etaln (the “Restatement Filing”gnd (3) investigate and evaluate any shareholdévatiee demanc
arising from the Evaluation and/or the Restaterfdirtg (the “Investigation”); provided, however,ahour Manages obligation to pay expenses applies
to expenses not paid by our insurers under ouranse policies. Expenses shall include, withautitétion, fees and costs incurred with respectuiditars
outside counsel, and consultants engaged by usrama/ audit committee for the Evaluation, Restaenfiling and the Investigation.

We are obligated to reimburse our Manager for costsrred on our behalf under the management agreenin addition, the management agreement pe
our Manager to require us to pay for our pro ratetipn of rent, telephone, utilities, office furaite, equipment, machinery and other office, inteara
overhead expenses that our Manager incurred inembiom with our operations. These expenses aveatid between our Manager and us based on th
of our proportion of gross assets compared to thesgassets managed by our Manager as calculagadiatquarter end. We and our Manager will mc
this allocation methodology, subject to the appr@faour board of directors if the allocation beagsrinequitable (i.e., if we become very highly e
compared to our Manager's other funds and accaunts)

Restricted Stock Grants
We granted 98,688 shares of stock to our indeperdigattors during the year ended December 31, 2@i8h vested immediately. During the year er
December 31, 2013, approximately 140,000 sharesstficted stock we had awarded to our Managemployees during 2008 vested and 70,000 share
forfeited. At December 31, 2013 there are appraxaty 384,000 unvested shares of restricted s&sled to our Manager’'s employees.

Clearing Fees
On March 1, 2011, we entered into an administradiices agreement with RCap Securities, IncR@ap. We use RCap, a SEC registered brdkate
and a whollyewned subsidiary of Annaly, to clear trades foand RCap is paid customary fees in return for sechices. RCap may also provide broke
services to us from time to time. For the yeareehDecember 31, 2013, we paid RCap $145 thousaridaning fees.

Other Relationships
Matthew Lambiase, our President and Chief Execuiffecer, one of our directors and the Managingelotor of our Manager, is the son of one of Anraly’
former directors, John A. Lambiase. Annaly ann@anhen January 30, 2014 that John A. Lambiase woatldtand for re-election at Annadyannual meetir
of shareholders on May 22, 2014 and his departate @as effective that day. James Zurovchak, & Yiesident of Annaly, is the sontaw of Denni:
Mahoney, one of our Directors.

Approval of Related Person Transactions
Our code of business conduct and ethics requitexd alir personnel to be scrupulous in avoidingaflict of interest with regard to our interesiBhe cod

prohibits us from entering into a business relatfop with an immediate family member or with a camyp that the employee or immediate family mer
has a substantial financial interest unless suelioaship is disclosed to and approved in advédayceur board of directors.
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Each of our directors and executive officers isuregfl to complete an annual disclosure questioareid report all transactions with us in which they
their immediate family members had or will haveir@ct or indirect material interest with respecuty We review these questionnaires and, if werdene
it is necessary, discuss any reported transactiotis the entire board of directors. We do not, beer, have a formal written policy for approva
ratification of such transactions, and all suchgextions are evaluated on a cas&dige basis. If we believe a transaction is sicguifi to us and rais
particular conflict of interest issues, we will diss it with our legal counsel, and if necessamy will form an independent board committee whichk tra
right to engage its own legal and financial counsa&valuate and approve the transaction.

In addition, we will not invest in any collateradiz debt obligation or security structured or madakg our Manager or any of its affiliates unless
investment is approved in advance by a majoritywfindependent directors.
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| REPORT OF THE AUDIT COMMITTEE |

Since our inception, we have had an audit commiteeposed entirely of nosmployee directors. The members of the audit cdteeimeet tt
independence and experience requirements of theYdekvStock Exchange. The board of directors heterhined that Mr. Mahoney is the audit comm
financial expert and is an independent directohinithe meaning of the applicable rules of the 8tes and Exchange Commission and the New York¥k
Exchange. In 2013, the Committee met seventeesstirifthe audit committee has adopted a writtent@hautlining the practices it follows. A full tenf
our audit committee charter is available for viegvom our website at www.chimerareit.comAny changes in the charter or key practices bglreflected ¢
our website.

In performing all of its functions, the audit conttee acts only in an oversight capacity and, nec@gsin its oversight role, the audit committesies on th
work and assurances of our management, which leaprimary responsibility for financial statementslaeports, and of the independent registered ¢
accounting firm, who, in their report, express ammn on the conformity of our annual financightetments to generally accepted accounting prircipie
on the effectiveness of our internal control oweafcial reporting as of year-end.

The audit committee has reviewed and discusseduadited financial statements with management artld Binst & Young LLP, or Ernst and Young,
independent auditors for 2013.

The audit committee has discussed with Ernst & YgouloP the matters required to be discussed by S&teon Auditing Standards No. 61.

The audit committee has received from Ernst & YouwhdP the written statements required by PCAOB RN 3526, ‘Communications with Auc
Committees Concerning Independence,” and has disdu&rnst & Young LLP independence with Ernst & Young LLP, and has idemed th
compatibility of non-audit services with the audisandependence.

In reliance on these reviews and discussions, lamdeport of the independent registered public aeting firm, the audit committee has recommendeolut
board of directors, and our board of directors dg@sroved, that the audited financial statementmdéladed in our Annual Report on Form KOfor the yea
ended December 31, 2013 for filing with the Se@siand Exchange Commission. The audit commitise recommends the selection of Ernst & Yc
LLP to serve as independent public accountantthfoyear ending December 31, 2014.

The foregoing report has been furnished by theecimembers of the audit committee:

Dennis M. Mahoney, Cha
Mark Abrams

Gerard Creag

Paul Donlin

Paul A. Keenai

John P. Reilly
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PROPOSAL 2
APPROVAL OF A NON-BINDING ADVISORY VOTE
APPROVING EXECUTIVE COMPENSATION

Pursuant to Section 14A of the Securities Exchakgewe are seeking an advisory vote on executbrapensation matters. The stockholder vote willlye
binding on us or the board of directors, and il widt be construed as overruling any decision byuthe board of directors or creating or implyisgy
change to, or additional, duties for us or the daxdrdirectors.

As described in detail under the heading “Execu®ficers and Compensatiorébove, we are externally managed by our Managesuput to th
management agreement between our manager anduusna®ed executive officer€ompensation was derived from the management feepay to oL
Manager.

While this vote is advisory and not binding on wsyill provide information to us and the comperisatand nominating/corporate governance commi
regarding stockholder sentiment about our execwtrepensation philosophy, policies and practicdscfvthe compensation and governance committe
be able to consider when determining whether theag@ment fee payable pursuant to the managemesgragnt is appropriate. Our Manager is respor
for paying all compensation expense associated méhaging us and our subsidiaries. We pay our BEma management fee and our Manager us:
proceeds from the management fee to pay compendatits officers and personnel, including our exae@ officers. Our Manager will make all decisi
relating to the compensation of our officers andspenel, including our executive officers, basedsoich factors as our Manager may determin:
appropriate.

For these reasons, the board of directors recomsrtéiatl stockholders vote in favor of the followirggolution:

“RESOLVED, that the compensation paid to the comgfsanamed executive officers, as disclosed purst@ritem 402 of Regulation &; including the
Compensation Discussion and Analysis, compensgdiaes and narrative discussion, is hereby APPROVED

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THIS RESOLUTION.
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PROPOSAL 3
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our audit committee has appointed Ernst & Youngeve as our independent registered public acamyfitin for the fiscal year ending December 31,2
and stockholders are asked to ratify the seleatiothe Annual Meeting. We expect that represematdf Ernst & Young will be present at the an
meeting, will have the opportunity to make a staetif they desire to do so and will be availalded@spond to appropriate questions. If the app@nt o
Ernst & Young is not ratified, our audit committ@@l reconsider the appointment.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUN G LLP
AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIR M FOR THE YEAR 2014.

Relationship with Independent Registered Public Aagunting Firm

Expenses are generally accrued when services avaded. The aggregate fees billed for 2013 and2Z01 each of the following categories of serviege
set forth below:

Audit Fees: The aggregate fees incurred by Ernst & Yoang Deloitte & Touche, LLP (who was our auditornfr@ur inception until the year enc
December 31, 2011) for audits and reviews of odi32thancial statements were approximately $2.%ioniland $25 thousand respectively. We estintai
our Manager will reimburse the Company for appratiely $1.4 million of the fees billed by Ernst & ¥ing for 2013. The aggregate fees incurredbys
& Young for the audit of the Comparsyinternal control over financial reporting wergagximately $600 thousand for 2013. The aggrefgss incurred k
Ernst & Youngfor audits and reviews of our 2012 financial statais were approximately $3.5 million. We estimtt@ our Manager will reimburse -
Company for approximately $2.8 million of the fdeled by Ernst & Young for 2012. The aggregatesféncurred by Ernst & Younfpr the audit of th
Company’s internal control over financial reportingre approximately $570 thousand for 2012.

Audit-Related Fees No fees were billed by Ernst & Young for auditated services during 2013 or 2012.

Tax Fees The aggregate fees billed by Ernst & Young fot services for 2013 were $66 thousand. The agtgeges billed by Ernst & Yourigr tax
services for 2012 were $66 thousand.

All Other Fees: Ernst & Young did not perform any other kindsservices for us during 2013. The aggregate fekkesd by Ernst & Youngfor othe
services for 2012 were $99 thousand. The otheicgsr billed in 2012 were related to advisory sesiprovided by Ernst & Young in 2011 priorBmst &
Young being appointed as our Independent Registeudtic Accounting Firm.

The audit committee has also adopted policies anckplures for pre-approving all namdit work performed by our independent registgralolic accountin
firm. Specifically, the audit committee pre-appedvthe use of Ernst & Young for the following caiggs of nonaudit services: merger and acquisition
diligence and audit services; tax services; intecoatrol reviews; employee benefit plan audits] agviews and procedures that we request Ernst énygto
undertake to provide assurance on matters notnajbly laws or regulations. In eacase, the audit committee also set a specific drimiaon the amour
of such services which we would obtain from Ernstr&ung, and required management to report the specifiag@ements to the audit committee ¢
quarterly basis, and also obtain specific approval from the audit committee for any engagerogar five percent of the total amount of revenestimate
to be paid by us to Ernst & Young during the tharrent fiscal year. Our audit committee approvesltiring of Ernst & Youngo provide all of the servic
detailed above prior to Ernst & Young ’'s engageméidne of the services related to the AlRkitlated Fees described above was approved by tht
committee pursuant to a waiver of pre-approval jsions set forth in the applicable rules of the8ies and Exchange Commission.
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| SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE |

We believe that based solely upon our review ofi@opf forms we have received or written repregerta from reporting persons, during the fiscalr
ended December 31, 2013, all filing requirementenrsection 16(a) of the Securities Exchange Adi934, as amended, applicable to our officersctiire
and beneficial owners of more than ten percenuoftommon stock were complied with on a timely basi

| ACCESS TO FORM 1(-K |

On written request, we will provide without chargeto each record or beneficial holder of our commonteck as of August 28, 2014 a copy of o
annual report on Form 10K for the year ended December 31, 2013, as filed twithe Securities and Exchange Commission. You shiol address youl
request to Investor Relations, Chimera Investment Grporation, 1211 Avenue of the Americas, Suite 290Rew York, New York 10036 or email you
request to us at investor@chimerareit.com.

We make available on our website, www.chimeramihgainder “Investor Relations/SEC Filings,” free of mj@ our annual reports on Form KQquarterly
reports on Form 10-Q, current reports on Forik 8 d amendments to those reports as soon as eddgqnracticable after we electronically file orriist
such materials to the SEC.

| STOCKHOLDER PROPOSALS |

Our 2015 annual meeting of stockholders is expefttidte more than 30 days from the date of our 2drlial meeting of stockholders. Any stockhc
intending to present a proposal at our 2015 AnMeting of Stockholders and have the proposal degdin the proxy statement for such meeting put
to Proxy Rule 148 must, in addition to complying with the applicalhws and regulations governing submissions df guioposals, submit the propose
writing to us no later than December 17, 2014.

In addition, pursuant to our current Bylaws, armyckholder proposal for consideration at the 2018uah meeting submitted outside the processes &
14a8 of the Exchange Act, including any stockholdemir@tions for our Board of Directors, will be untihg unless it is received by us not earlier tha@
days nor later than 120 days prior to the firstigensary of the date of mailing of the notice foetpreceding yeas’annual meeting. However, as nt
above, we currently expect that our 2015 annuakimgevill be held on a date more than 30 days pdhe 2014 annual meeting and, as such, pleéeete
the description of the advance notice requiremenitsained in our Bylaws under these circumstances.

Any such nomination or proposal should be senteaor&ary, Chimera Investment Corporation, 1211 Aeeaf the Americas, Suite 2902, New York,
10036 and, to the extent applicable, must inclbédrnformation required by our Bylaws.

| OTHER MATTERS |

As of the date of this proxy statement, the bodrdirectors does not know of any matter that wél firesented for consideration at the annual meetimg
than as described in this proxy statement.
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VOTE BY INTERMET - www prosyvote com

Use the Intemnet to transmit your voting instructions and for electronic delivery of
information up untl 1159 P M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card i hand when you access the web site and
follow the instructions to cbtain your records and to create an electronic voting
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ELECTRONIC DELWERY OF FUTURE PROXY MATERIALS
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and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions abowe to vote using the Internet
and, when prompted, indicate that you agree to receive or access proxy matenals
electronically in future years
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Use anytouch-tone telephone to transmit your voting instructions up untl 11:58
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Election of Directors

Paul Donlin

Hark Abrams

Gerard Creagh

Deanis M. Mahoney

Paul A. Keenan

John P. Reilly

Hatthes Lambiase

The Board of Directors recommends you wote FOR
proposals 2 and 3.
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resolution on executive compensation.

Please indicate if you plan to attend this meeting

Chimera Investment Corporation
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accounting firm for the Company for the 2014
fiscal year.

MOTE: Such other business as may prng-r]y Come
before the meeting or any adjourmment thereof.

Against

Abstain
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy Statement is/
are available at www proxyvote com

CHIMERA INVESTMENT CORPORATION
This proxy is solicited by the Board of Directors
Annual Meeting of Stockholders
October 23, 2014

Revoking all prior proxies, the undersigned hereby appoints Matthew Lambiase and Robert Colligan, and each of them , proxes, with full
power of substitution, to appear on behaif of the undersigned and to vote all shares of Common Stock, par value 501 per share, of Chimera
Investment Corporation (the "Company”™) that the undersigned is entitied to vote at the Annual Meeting of Stockholders of the Company to be
held at the Warwick Hotel, 85 West 54th Street, New York, New York 10019, commencing at 3:00 p.m., New York ime, on Thursday October
23,2014, and at any adjournm ent thereof, as fully and effectively as the undersigned could do if personally present and voting, hereby
approving, ratifying and confirming all that said attorneys and agents or their substitutes may lawfully do in place ofthe undersigned as
indicated below

Continued and to be signed on reverse side




